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1 gm writing to confirm fhe advice that you geve

. me ihonr phons conversation ¢n Thursday, mzu.zwommcmmmm

| alow does pot require a fiting undet the Hart-Scott-Rodino Antitrust Improvements Act
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subsidiary; assets:of Company B-Sub, a wholly-owned Canadian eubsidiary of Comparry
B, MnanmpmyB-Su‘h”ipImhﬂntmn,ﬂmdn.wmohlnfetwbﬂukmrﬁ
the “Canallisn Dperations™, ﬂﬂucd’prudnutsprodmeda.t&uug!mmhﬂleﬂmtud
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3 1ate 1998 axa wholly-owned nibsidiary of Compimy B, and oo -_
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S0 of this business st Company A had been conducting €5 & trisiess shttor . -
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A e o famersan transaction® under 16 C.E R, §802.30. After an initial peblc - L8
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R mﬁlﬁzﬂwmmaﬁaﬁuﬁuﬁshadﬂs&am The Canadiar portion-of the
L sepralion oould not be completed at the time, however, bacanpe the callective bargairing
" wgressentthenin place between Company B and o Cunadian union (G “Criva™)
prohibited Company B from divesting or seliing any of its businesses in Cenada. The
. sepsraliot docurnente thetefore cotifemplated that the trinsfer of the Cxnadien Qperations
. would be delayed ot beast vl the collective bargaining agrecment with the Unica was
o tegpotiated. mmmomwmhkmphcemdﬂnpﬁ: ismwclmfor
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Ciahadian Operations, Nowwithstanding e deday in the transfer of the Canadiga
Operitions, Company A bs, sints Fenuary 1, 1999, had that eame responsibility end
operntiopal overgight of the Canadian Operations. Company A, and not-Company B, bas
recognized fie-profits and lossos Grom e Canadizn Operations under U8, GAAP
seztmting principles. Compeay A has slso (5) oversesn the negotiations with customers
and made-decisions ag to pricing of the products manufactired by the Canadian
Qperations, (ji} overssen the negotintions with suppliers & to the prichesing ectivitiesof
the Canadian Opsatations and (i) sopplicd the engineering setvices for the mennfactime
of the produets-of the Canadian Oporstions. In wddition, since extly May 1399, a
Cothpany A employes has been on site and overseen the day-to-day operatiotis at the
Gmaﬁmﬂpmhmsandhasmmhvmmmdmmforﬁ:
Caniafian Operations, '

Based o the fomgoinkﬁﬂ&mm agresd that Company A has had beneficial

fip of the azsats of the Canadisn Operations and that thatefore, the transaction by
whilch lepal title 4o-such dmets is transfarred to Compay A would oot be subject to tie
fifingrequirerents of the HSR Acl. Thank you for your extistance in this fmatier.
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